Florida Department of State
Division of Corporations
Public Access System

T R T e ey sl

Electronic Filing Cover Sheet

= T e,
Note: Please print this page and use if as a cover sheet. Type the fax audit
rumber {(shown below) on the top and bottom of all pages of the docurnent.

(((H103000243997 1))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheat, _

A AN e g

T

Division of Coyporaticns _
Fax Numbexr : {850)}205-0380 Zen o
0w
From: E’:—'ﬁ-l é
Account Name : C T CORPORATION SYSTEM S L
Bcoount Number : FCAOG0600023 wn 8 ==
Phone : {850)222-1092 , rm-< -
Fax Humber : {ESD}222-9428 K-S
S
933 =
22w
Om GO
P
ol s i Ty e =
- MERGER OR SHARE EXCHANGE
o = .
o T e Transtector Systems, Inc. : —
e ET 2 ’2—"/)?)
L o &
oo o3 . = e v i o
T O Certificate of Status
=5 5 ey
o T =2
o 92
e =
Fa)
§70.00

hitpsi/ocfis .dog.state fl. us/seripts/efilcovr.exe 7/30/03

T BROWN JUL 31 onn2



JUL-3B-20883 1632

P.22
0 FiL &n
ARTICLES OF MERGER SfU’UL 30 g,
LOm »
oF 744 gﬁ%ﬁf o : 39
UL e AT
L£.A. INTERNATIONAL, INC. kg,
{a Florida corporation)
WITH AND INTO H{-Eg-;/ygnglﬁ
TR0

- " TRANSTECTOR SYSTEMS, INC,
{a Delaware corporation)

Pursuant to Section 607.1105 of the Flotidz Busiuess Corporation Act, the undersigned
corporations adopt the following articles of raerger:

FIRST: The name of the surviving entity is Transtector Systems, Ine. (the
“Swviving Corporation™), and the place of its organization is the jurisdiction of Delaware. The
neme and place of organization of the entity being merged into the Surviving Corporation is
L.E.A. International, Inc. (the “Merged Corporation,” and together with the Surviving
Corporation, the “Constituent Corporations”), organized in the jurisdiction of Florida, the laws of
which permits this merger. i

SECOND: A Plan of Merger (the “Plan™) was-adopted by each of the Congtituent
Corporations, .

THIRD: The Plen was duly approved by unanimous consent by sach of the
stockholders and boards of directars of each of the Constituent Corporations pursuant to Seetion
607.1101 of the Florida Business Corporation Act.

FOQURTH:  The complete executed Plan is attached hereto as Exhibit A.

FIFTH: The Constituent Corporations have complied with Jaws of theix respective
jurisdiction. of organization conceming this merger.

SIXTH: The merper shall become effective at 11:59 p.m. on August 2, 2003.
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IN WITNESS WHEREOF, L.E.A. Interpationsl, In¢. ad Transtector Systerus, Inc. bave

each cansed these Articles of Merger ta be signed a5 of ﬂmﬁ&_

PRI

day of Tuly, 2003.

LE.A. INTERNATIONAL, INC.

s 3 oy

Namé: favy FAYES
Tile: Dieceron
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Exhibit A
Plan of Merger
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FLAN OF MERGER
OF

L.E.A, INTERNATIONAL, INC.
{a Florida corporation)

- Ce WITH AND INTD

TRANSTECTOR SYSTEMS, INC,
{a Delaware corporation)

PLAN OF MERGER (the “Plan of Merger™). dated 2s of July £, 2003 by and between
L.E.A. International, Inc., a corporation organized and existing under the laws of the State of
Florida (“L.E.A. [ntarnational™) and Transtector Systems, Inc., a corporation orgenized and
existing under the laws of the State of Delaware (“Transtector™), with reference to the following
recitals:

A. LE.A. Iutemational is a Florida corporation whose issued and outstanding shares of
commen stock (the “L.E.A. International Corumen Stock™) ate salely held by Smiths Group
North America, Inc., a Florida corporation. ‘

B, Transtector is 2 Delaware corporation whose issued and outstanding shares of
common stock (the "Transtector Common Stock™) are solely held by Smiths Group North
Awmerica, Inc., a Florida carporation.

C. Each of the Boards of Directors and the stockholders of L.E.A. International and
Transtector have adopted resolutions approving this Plan of Merger in accordance with the
Delaware General Corporation Law (the “DGCL”) and the Florida Business Corporation Act
{the “FBCA™.

NOW, THEREFORE, the parties hereto, in consideration of the mutual covenants hersin
eontained and intending to be legally bound, agree as follows;

1. Pariias to Merper, Transtector and L.E. A, Intemnational (such corporate parties to the
merger being hersinafter sometimes collectively referred (o 2y the "Constituent Corporations™)
shall effect a merger (the “Merger™) in accordance with and subject to the terms and conditions
of this Plan of Merger.

2. Merger; Service of Process. At the Effective Time (as defined in Section 3 hereof),
L.E.A. Internatipnal shall be merged with and into Transtector, which latter eorporation shall be,

and is bereinafter sometimes referred to as, the “Surviving Corporation.” The Surviving
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Corporation, which shall continue to be governed by the laws of the State of Dalaware, hereby
agrees that it may be served with process in the State of Delaware in any proceeding for
enforcement of any obligation of L.E.A. Imernational, as well as for enforcement of any
obligation of the Surviving Corporation arising from the merger. A copy of such process shall
be mailed by the Secretary of the State of the State of Delaware to the Surviving Corporation at
The Corporation Trust Company, 1209 Orange Street, Wilmington, DE 19801.

3. Filing apd Bffeciive Time. A Certificate of Merger shall be filed with the Secretary of
. State of the S1ate of Delawars and the Department of State of the State of Florida, as appropriate,
and such ather documents and instruments as are required by, and coruplying in all respects with,
the DGCL and the FBCA shall be defivered to the appropriate state officials for filing. The
Merger shall become effective at | 1:59 p.m. on August 2, 2003, (the "Effective Time™).

4. Cetificate of Incorporation. At the Effective Tims, the Certificate of Incorporation of
Transtector shall be and thereafter remain the Certificate of Incorporation of the Surviving
Corporation, until amended in accordance with applicable law.

S. Bvlaws. Atthe Effective Time, the Bylaws of Transtector shall be and thereafter
remain the Bylaws of the Surviving Corporation until altered, amanded or repealed in the manner
therein provided in sccordance with the Cenificate of Incorporation and Bylaws of the Surviving
Corporation and applicable law.

6. Dirsctors apd Officers, At the Effective Time, the directors and the officers of
Transtector shall be the directors and the officers of the Shrviving Corporation; each such
director and officer shall hold office until his resignation or semoval, in accordance with the
Certificate of Incorporation and Bylaws of the Surviving Corporation and applicable law.

7. Effect of Merper. Ax the Effective Time, the Merger shall have the effect set forth in
the DGCL and the FBCA.,

8. Further Assurances. Each of the Constituetit Corporations shall use their best efforts
to take all sction and 1o do &}l things necessary in order to consummaete and make effective the
actions conteraplated in this Plan of Merger. If at any time the Surviving Corporation, or its
Successors or assigns, shall consider or be advised that sny further assignments or assurances in
law or any other acts are necessary or desivable to (a) vast, perfect or confirm, of reserd or
otherwise, in the Surviving Corporation its rights, title or interest in, to or under any of the rights,
propertics or essets of L.E.A. International acquired or to be acquired by the Surviving
Corporation as a result of, or iz connection with, the merper, or {b) otherwise carry out the
purposes of this Plan of Merger, L.E.A. Internationa! and its proper officers and directors shall
be deemed 1o have granted to the Surviving Corpotation an irrevocable power of atiamey to
execute and deliver all such proper deeds, assignments and assurances in law and 1o do ail acts
hecessary or proper to vest, perfect or confirm title to and possession of such riphts, properties or
assets in the Surviving Corporation and otherwise to carry out the puzposes of this Plan of
Merger; and the proper officers and directors of the Surviving Corporation ars filly authorized in
the name of L.E.A. International or otherwise to take any and all such action. )
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3, Capita] Stock. At the Bffective Time, each share of L.E.A. Intemational Common
Stock, issued and outstanding immediately prior to the Effective Time, by virtue of the Marger
and without any action on the part of the holder thereof, shall be canceled and ceass to exist. Af
the Effective Time, each issued and outstanding share of Transtector Common Stock shal
confinue to be issuad and outstanding and shall represent shares of stock of the Surviving
Corporation,

10. Amendment or Tenmination. Notwithstanding sharcholder apnroval of this Plan of
Merger, this Plan of Merger may be amended or terminated at any time on o2 before the
Bffective Date by.agreement of the Boards of Directors of the Constituent Corporations.

11, Counterparts. This Plan of Merger may be executed in ¢ounterparts each of which

shall be deerned an oxiginal and all of which togsther shall be considered one and the same
agreement. The parties agree that a facsimile may be executed as an original.

1TH/1845550.2
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1IN WITNESS WHEREOF, the partiss hereto puysumt to the spproval and anthordty duly
given by resolatdons adopted by fhe Boards of Directors and stockholders of each of LEA.
Internatiomal and Transtectaor, have duly excouted this Plan of Metger as of the dzy and year fist

written above.

L-PR/IM 3502

LEA. INTERNATIONAL, INC,
a Flarida co! on

By:

Name: g fugfpors
Title; j}l faEeTan,

TRANSTECTOR SYSTEMS, INC.

a Delaware carp
g[m ' -
-t I ,

HW £, fwl foom
Title: NiaSvTen, I}LLMR.

F.es
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